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p^mcHASEA]^sALEAGKEaa^lE^^ 
THIS PURCHASE AND SALE AGREEMENT ("Agreement") is entered into as ofthe date set 
forth below by and between Georgetown Railroad Company, a Texas corporation ("Seller"), 
and the City of Temple, a home rule city in Bell County, Texas ("Purchaser"). Seller desires 
to sell to Purchaser, and Purchaser desires to purchase from Seller the interests of Seller in 
and to a segment of railway consisting of the "Kightsrof-way" .and the "Fixtures^ 
hereinafter defined. 

IN COl^ISIDERATldN ofthe mutual covenants set forth .herein and die earnest moaey 
depositj Seller and Purchaser hereby agree as follows: 

Section 1. Certain Defined Terms. As used in tliis Agreement, 

(a) "Rights-of-way" means:lhose certain easements and rights-of-way described in Exhibit 
"A" hereto in, on and across die dierein described land in Beli County, Texas, and all 
other rights of Seller to use and operate a raikoad across said land. 
"Rights-of-way" does not mciude any portion of or interest in tliat certain tract or 
parcel of land containing approximately sbc (6) acres which is described in Exhibit "B" 
hereto, and said tract or parcel is hereby excluded fi:om tliis Agreement. 

(b) "Fixtures" means all railroad rails, crossties and other fixtures and improvements 
installed in, on, under or across die Rights-of-way. "Fbctures" does not include any 
locomotives, cars, rolling stopk or fireight, and the same are hereby excluded fh>m this 
Agreement. 

Section 2. Sale jind Purchase; Seller shall sell and assign to Purchaser, and'Purchaser 
shall purchase and accept'from Seller, for thB\Purchase>Price (hereinaftor defiiied) and on and 
subject to tbe terms and conditions herein, (a) all of Seller's right, title and tntecesE in atld td die 
Ri^ts-of-ws^ and (b) all of Seller^s rights tide'luid interest iii aiid to the Fixtures^ alt subject to a 
land lease, tb Belco Mbufacturing Co., Inc., dated Novembo 6̂  20biS, easements of Western 
Union Telegraph Cdmjpany for poles, lines, wires and appurtenances, easeinents for fiber optic 
cables', all easements, licenses and encumbrances of record ih the public records of Bell Coun^, 
Texas,, and crossing rights, licenses and easements ytsibfe on the ground, to the extent the same are 
.valid and subsisting and pertain to'or affect IheRigbls^f-wiay and'theFixtuies. 

Sieetioq 3. Purchase Price. The price forwliich Selier shall, sell and assign its 
interests i n the Rights-of-way and the Flxtiires to Purchaser, and which Purchasei: shall 
pay to Seller, is 
("Purchase Price"), to be paid in cash or cash equivalent as set forth in Section 7(a)(1) hereof. 

Section 4. Earnest Money. Purchaser this date has delivered to Seller the sum of One 
Tiiousand Dollars (SIOOO.OO) as earnest money ("Eamest Money"). Seller and Purchaser 
stipulate Uiat Purchaser's delivery of the Earnest Money and agreeinent to pay the 
Independent Consideration (as hereinafter defined) are sufficient consideration to support diis 
Agreement. The Eamest Money shall be applied to the Purchase Price upon closing. 



Section 5. Special Condition: Right of Seller to Terminate. The consummation ofthe 
transaqtions purauant to this Agreement is subject to the review and apprqval of the appropriate 
transpoFtatibn authorities and the .qualificatioh of .Purchaser and/or Purchaser's operator' i i a 
common carrier. Purchaser, at Purchaser's cost and cxpeiise, (a) promptly alter the. date of this, 
Agreement , shall make widi the Surface Tninsportatton Board,. U.S. Departmeht of 
Transportation ("STB"), arid all other goVerhmcntal agenci^ wd entities having or asserting 
jurisdiction, all filings, and applications necessary for and in connection with the transactions 
contemplated herein and Purchaser's ownership, quallficBtion and operation ofthe, Rigltts-of-way 
and Fixtures and the bperatipn.diereon and there over of a common carrier'railroad,.and (b) shall 
obtain all permits, approvals;and ceHihcatidns necessary or appropriate frbiii the STB. arid all 
other such'agencies and entities. Seller agreesto cooperate witii Purdiascr's applications, to 
provide at.itscost copies, to Purchaser upon request of .all docunients and records (relatdd to 
Purchaser's-Petition fbr Exemption filinĝ ) in Seller's; possession or.that Seller HaS. reasonable 
access to, but shall not be obligated to, incur any additional costs or expenses in connection 
tiierewith. As a condition to Closing, Purchaser shall fumish to Seller evidence satisfactory to 
Seller that, upon Closing, Seller's common carrier obligations with respect to the segment of 
railway (i) will have been released in their entirety or (ii) will have been transferred in their 
entirety lo Purchaser and Purchaser will have assumed such obligations; and if Purchaser has not 
satisfied Ihis condition to closing befbre the Date of Closing (as hereinafter defined, and, if 
applicable, as e.\tended pursuant to Section 7(f)), Seller may temiinate this Agreement by giving 
written notice to Purchaser, in which event Section 10(b) shall be applicable. 

Section 6. Representations and Warranties; Disclaimers; Acknowledgments; 
Covenants. 

A. Seller hereby represents and warrants that: 

(i) Seller .has full right, power, and authority to .execute and deliver this 
Agreement and to consummate the purchase and sale transactions as contemplated herein, 
subjecl to the approvals and qualifications contemplated in Section 5. 

(ii) This Agreement, when executed and delivered by Seller and Purchaser, 
will constitute the valid and binding agreement of Seller, enforceable against Seller in accordance . 
with its terms. 

B. Purchaser hereby represents and warrants that: 

(i) Seller has full right, power, and authority to execute and deliver this 
Agreement, and to consummate the purchase and sale transactions as contemplated herein, 
subject to the approvals and qualifications contemplated in Section 5. 

(ii) This Agreement, when cxecutedand dclivered.by Seller and Purchaser, 
will constitute the valid and binding agreement of Purchaser, enlorceable against Purchaser iii 
accordance with its.terms. 

C. Purchaser acknowledges thai it has read and undei-stands the following: 
When acquired by Purchaser the trackage located on the Rights-of-way will constitute an 
unconnected section of railway. Seller has no affiliation with Union Pacillc Railroad, vtfhich 
railroad may own land and/or railroad track abutting the Rights-of-way. Purchaser by this 
Agi'eement does not acquire any right (i) Co use any trackage other than that located on the Rights-
of-way, (ii) to connect with or to use trackage or railway of Union Pacific Railroad, or (iii) to 
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connect with or to use any trackage or railway of Georgetown Railroad Company abutting or 
outside the Rights-of-way. Seller has not agreed Co provide any earner service to Purchaser and 
has made no representation to Purchaser regarding tlie availability of any service or connection 
with or from Seller or any other carrier. 

D. PURCHASER IIEREBY EXPRESSLY ACKNOWLEDGES THAT SELLER 
HAS NOT MADE AND DOES NOT MAICE ANY REPRESENTATION OR WARRANTIES 
AS TO THE PHYSICAL CONDITION OF THE RIGHTS-OF-WAY AND THE 
FIXTURES OR ANY MATTER AFFECTING O.R RELATING TO THE RIGHTS-OF-
WAY AND THE FIXTURES AND THAT THE PURCHASER IS AFFORDED AN 
ADEQUATE OPPORTUNITY TO INSPECT AND EVALUATE THE CONDITION OF 
THE RIGHTS-OF-WAY AND THE FIXTURES. PURCHASER HEREBY FURTHER 
SPECIFICALLY DISCLAIMS ANY EXPRESS OR IMPLIED WARRANTY, 
GUARANTY OR REPRESENTATION, WHETHER ORAL OR WRITTEN, PAST, 
PRESENT, OR FUTURE, OF, AS TO, OR CONCERNING (i) SELLER'S TITLE OR (ii) 
ANY AND ALL OTHER MATTERS CONCERNING THE RIGHTS-OF-WAY AND THE 
FIXTURES, INCLUDING WITHOUT LIMITATION THE NATURE AND CONDITION OF 
THE WATER, SOIL, AND GEOLOGY OF THE LAND IN, ON, UNDER OR ALONG THE 
RIGHTS-OF-WAY AND THE FIXTURES AND THE EXISTENCE OF ANY 
ENVIRONMENTAL HAZARDS, SUBSTANCES, OR CONDITIONS THEREIN OR 
THEREON-, PURCHASER HEREBY EXPRESSLY ACKNOWLEDGES THAT NO 
SUCH REPRESENTATION OR WARRANTIES HAVE BEEN MADE. PURCHASER 
AGREES TO ACCEPT SELLER'S INTEREST IN THE RIGHTS-OF-WAY AND THE 
FIXTURES "AS IS" AND "WHERE IS" AND WITHOUT WARRANTY, EITHER 
EXPRESS OR IMPLIED, OR ARISING BY OPERATION OF LAW. INCLUDING, BUT 
NOT LIMITED TO (I) SELLER'S TITLE OR (il) THE MERCHANTABILITY OF THE 
RIGHTS-OF-WAY AND THE FIXTURES OR THEIR FITNESS FOR ANY PARTICULAR' 
USE OR PURPOSE, OR OTHERWISE. AS A MATERIAL PART OF THE 
CONSIDERATION FOR THIS AGREEMENT, SELLER AND PURCHASER AGREE 
THAT PURCHASER IS TAKING SELLER'S INTEREST IN THE RIGHTS-OF-WAY AND 
THE FIXTURES "AS IS" AND "WHERE IS" WITH ANY AND ALL FAULTS AND 
LATENT AND PATENT DEFECTS AND THAT THERE IS NO WARRANTY BY SELLER 
THAT THE RIGHTS-OF-WAY AND THE JFIXTURES ARE FIT FOR A PARTICULAR 
PURPOSE. PURCHASER ACKNOWLEDGES THAT IT IS NOT RELYING UPON ANY 
REPRESENTATION, STATEMENT OR OTHER ASSERTION WITH RESPECT TO 
THE CONDITION OF THE RIGHTS-OF-WAY AND THE FIXTURES, BUT IS RELYING 
UPON ITS EXAMINATION OF THE SAME. PURCHASER TAKES SELLER'S 
INTERESTS IN THE RIGHTS-OF-WAY AND THE FIXTURES UNDER THE EXPRESS 
UNDERSTANDING THERE ARE NO EXPRESS OR IMPLIED WARRANTIES. THE 
PROVliSIONS OF THIS SECTION 6(D) SHALL SURVIVE THE CLOSING. PURCELASER 
AGREES THAT THE FOREGOING DISCLAIMERS AND WAIVERS SHALL BE 
INCORPORATED IN THE ASSIGNMENT, BILL OF SALE AND ASSUMPTION 
AGREEMENT TO BE EXECUTED BY THE PARTIES AT CLOSING. 

E. Purchaser releases Seller from any claims that it may have against Seller now or in 
the future under the Comprehensive Environmental Response, Compensation, and Liability Act, 
42XI:.S.C. §§ 9601 cMeg. asaniended, the Resource Conservation and RecoyeFy'Act,.42U.S;G: §§ 
690 j et'seq. as amended^ the Texas Solid.Waste Disposal Act̂  Tex, Hcaldi ^Safety Code. Chapter 
361 as amended, any other similar or analogous state or federal statute, and common law arising 
from or on account ofthe environmental conditions ofthe Rights-of-way or the Fixtures or the 
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presence of hazardous substances, solid wastes, or any other pollutants or contaminants in, on, 
under or along the Rights-of-way and die Fixtures. 

Section 7. Closing. The closing ("Closing") ofthe sale of Seller's interest in the Rights-
of-way and Che Fixtures by Seller to Purchaser shall occur on or before ninety (90) days from 
the date of this Agreement ("Closing Date"); provided, however. Purchaser shall have the 
option to extend the Closing Date in accordance with Section 7(f) hereof. Time is of the 
essence with regard to the Closing Date. The Closing shall occur in the offices of Seller at 5300 
IH 35 South, Georgetown, Texas, commencing at 10 a.m. on the Closing Date. At die Closing the 
following, which are mutually concurrent conditions, shall occur: 

(a) Purchaser, at its sole cost and expense, shall deliver or cause to be 
delivered to Seller the following: 

(1) Cashier's check drawn on a national banking association with 
offices in Texas, made payable to the order of Seller, or wire transfer to an account to be 
designated by Seller, in immediately available cash funds, in the amount ofthe Purchase Price 
specified in Section 3 hereof; and 

(2)' Evidence satisfactory to Seller that the person executing the Closing 
documents on behalf of Purchaser has full right, power, and authority to 
do so. 

-(b) Seller, at its sole cost and expense, shall deUver or cause to be delivered to 
Purchaser the following: 

(1) Assignment, Bill of Sale and Assumption Agreement in the 
form of Exhibit "C" attached hereto, fully executed and adcnowledged by Seller, transferring 
Seller's right, title and interest in and to the Rights-of-way and the Fixtures to Purchaser; 

(2) Certificate in the form of Exhibit "D" hereto meeting the 
requirements of Section 1445 ofthe Internal Revenue Code of 1986, executed and sworn to by 
Seller; and 

(3) If applicable under the provisions of Section 9, Seller shall deliver 
to Purchaser any condemnation awards received by Seller or an assignment of Seller's right to 
condemnation awards, as appropriate. 

(c) Purchaser shall sign the Assignment, Bill of Sale and Assumption AgreemenL 

(d) Seller shall credit tiie amount of the Eamest Money lo the Purchase Price. 

(e) Real estate and personal property taxes for the year in which Closing occurs 
shall be prorateci between Seller and Purchaser as ofthe Closing. Date; Seller shall deliver'to 
Purchaser SelJer^s prorated share; and Purchaser shall assuiriB.the obligation of paying real, estate 
and personal property .taxes for the year in wliiich Closing occurs to die appropriate taxing 
authorities, if tiie actual amounts to be prorated are not known as ofthe Closing Date;.the.prorations 
shall be.ni.ade on the basis of die best evidence dieifi available, and thereafter, when.actual figures are 
received, a cash settlement will.lie made between Seller and Purchaser. Notwithstanding the 
foregoing,.diere; shall hot be prorated, and Purchaser shall be solely responsible for and shall 
indemni^' Seller from and' against, any "rollback taxes" and subsequent tax assessments bf any 



type for prior years due to change in land usage or ownership, including witiiout limitation any 
taxes'imposed under secitions 23.55 and 23.76. of the Property Tax Code ofthe State of Texas 
pertaining to land previously appraised for usage as timber land or aginculture land. 

(f) Purchaser shall have the option to extend die Closing Date for a period of thirty 
(30) days by delivering notice and payment to Seller of the sum of Nine Thousand Dollars 
($9000.00) before the original Closing Date. Thereafter, Purchaser shall have the options to extend 
the Closing Date as extended for not more than two (2) additional thirty (30) day periods by 
delivering notice and payment to Seller, on or before the date of expiration of the previous 
extension, ofthe sum of Nine Thousand Dollars ($9000.00) for each siich additional tiiirty (30) day 
extension; provided, however, in no event shall the original Closing Date be extended for more than 
ninety (90) days in the aggregate. Time is of die essence with regard to exercise of any option by 
Purchaser. 

Section 8. Commissions. Seller represents and warrants to Purchaser, and Purchaser 
represents and warrants to Seller, that neither Sellet .nor Purchaser, as die case may be, has: 
contracted with any person for the payment of a brokerage, commission, finders, or other fees 
relative to Ihis Agreement or die sale of Seller's interest in tlie Rights-of-way and the Fixtures. 
Seller shall defend, indemnify, and hold hamiless Purchaser, and Purchaser shall defend, 
indemnify, and hold harmless Seller,, from and against all claims by third parties for brokerage, 
conunission, finders, or other fees relative to this Agreement or the sale of Seller's interest in 
the Rights-of-way and the Fixtures, and all court costs, attorneys' fees, and other costs or 
expenses arising there &om, and alleged to be due by authorization of the indemnifying party. 
Purchaser is advised to have an abstract oftitie with regard to the Rights-of-way examined by 
an attomey of its choice, or to obtain a policy of title insurance. This Section 8 shall survive 
Closing or termination of this Agreement. 

Section 9. Destruction. Damage, or Taking Before Closing. If. before Closing, all or 
any part of the Rights-of-way and the Fixtures becomes subject to condemnation or eminent 
domain proceedings or Seller receives a threat thereof, then Seller shall promptly notify 
Purchaser thereof Purchaser shall have the right to elect to proceed with the Closing (subject . 
to the other "provisions of this Agreement) by delivering notice thereof to Seller within ten (10) 
business days of receipt of Seller's notice respecting the taking, but Purchaser shall be entitled 
to all condemnation awards payable as a result of such taking and, to the extent the same may 
be necessary or appropriate. Seller shall assign to Purchaser at Closing Seller's rights to such 
awards; or Purchaser may elect to terminate this Agreement by notice to Seller, in which event 
Section 10(a) shall be applicable. If, within ten (10) business days of receipt of Seller's notice 
respecting the taking. Purchaser gives no such notice to terminate, then Purchaser shall be 
deemed to have elected to waive its right to tenninate and to proceed with the Closing. If 
Purchaser does not terminate. Seller shall not compromise orseltle any award for such taking. 

Section 10. Termination and Remedies. 

(a) If Purchaser terminates this Agreement pursuant Section 9 hereof, 
then Purchaser shall, witiiin tiiree (3) days of such termination, deliver to Selier all originals, 
copies and records of environmental or other reports or studies performed by Purchaser, its 
agents, its representative, or any party engaged by Purchaser to perfonn such studies relating to 
the Rights-of-way and the Fixtures, arid Seller shall deliver to Purchaser the Eamest Money less 
the Independent Consideration, which shall be retained by Seller as independent consideration 
for this Agreement; and, .thereafter, neither party hereto shall have any further rights- or 



obligations hereunder except. Section 8 and Section 16. 

(b) If Seller tenninates this Agreement pursuant tb Section 5 hereof̂  then. 
Purchaser shall, within three (3);.days of such termination, deliver to Seller all originals, copies 
and records of environmental or other reports or studies performed by Purchaser, its agents, its 
representative, or any party engaged by Purchaser to perform such studies relating to the Rights-
of-way and the Fixtures, and Seller shall deliver to Purchasei- the Earnest.Money less die 
Independent Consideration, which shall be' retained by &ller as independent consideration for 
this Agreement; and, thereafter, neither party hereto shall have any furdier ri^ts or obligations 
hereunder except under Seclion 8 and Section 16. 

(c) If this Agreement has ndt been temiinated pursuant to Section 5, or 
Section. 9 hereof and Purchaser fails to consummate the purchase of Seller's interest in the 
Rights-of-way and. the Fixtures in accordance with this Agreement for any reason other than 
Seller's wrongliil failure to perfoim or tender tbe peiformance bf its obligations at Closings then 
Seller shall have the right, as Seller's sole and exclusive t«raedy,.to retain the Earnest Money as 
liquidated damages, and Purchaser, not later dian diree (3) days after the Closing Date .shall 
deliver to Selier all originals, copies and records of environmental or other reports or .studies 
performed by Purchaser, its agents, its representative, br any party engaged by Purchaser to 
perform such studies relating to the Rights-of-way and ChePixtures, and this Agreement shall 
terminate; and, thereafter, neither Purchaser nor Seller shall have any fiirther rights or 
obligations hereunder except under Section S and Section t6, 

(d) IF diis Agreement has hot been terminated pursuant tb Section 5, br 
Section 9 hereof and Seller wrongfully .fails, to perform or tender the performance of its 
obligations at Closing, then Purchaser, as its sole remedy, shall have die right to either: (i) 
terminaie Uiis Agreement by notifying Selier thereof and delivering i;a Seller all originals, copies 
and records of environmental or other repodts or shidies performed by Purchaser, its agents, its 
representative, OF any party engaged by Purchaser to perform such shidies relating to the Propeity, 
in which case Seller shall return td Purchaser the amount of die Eamest Money less ihc Independent 
Consideration,, which shaH be paid to Seller as independent consideration for this Agreeinent, and 
neither party hereto shall have any further riglits or. obligations hereunder except under Section 8 
and Section 16, ̂ .(10 enforee specific performance ofthe obligations of Seller hereunder 

(e) Seller and Purchaser hereby acknowledge and agree that they have 
included the provision for liquidated damages in this Section 10 because, in the 
event of a breach by Purchaser, tiie actual damages to be incurred by Seller can reasonably be 
expected to approximate or exceed the amount of liquidated damages called for herein and 
because the actual amount of actual damages would be difficult if not impossible to measure 
accurately. 

(0 For purposes of tliis Agreement, "Independent Consideration" means 
One Hundred Dollars ($100.00). 

Section t l . Notices. All notices provided or pennitted to be given under tliis Agreement must be 
in writing, and may be'served by depositing same in the United States liiaU, addressed to tlie party to be 
notified, postage prepaid and registered or certified witli return receipt requested; or by delivering-the 
same in person to such party. Notice given in accordance herewitii shall be effective upon actual delivery 
to such person, or two (2) business days after depositing same in the United States mail in accordance 
with the above provisions. For purposes oFnoticc, tlie respective address ofthe parties shall be as follows: 



Mailing Address if to Selier, to: 

Physical Address if to Seller, to: 

Georgetown Railroad Company 
Marked "Attn: William B. Snead" 
P.O. B o x J ^ e S ' A ^ W ^^•• 
Georgetown, Texas 78627 

Georgetown Railroad Company 
Marked "Attn: William B. Snead" 
5300 IU 35 Soudi 
Georgetown, Texas 

With a copy to: 

Mailing Address if to Purchaser, to: City of Temple 
Marked '-'Attn: City Manager" 
2 North Main Street, Suite 306 
Temple, Texas 76501 

Physical Address if to Purchaser, to: (Same) 

With copy to: Jonatiian Graliam 
City Attorney 
2 North Main Street, Suite 308 
Temple, Texas 76501 

Either party hereto.may change its address for notice by giving tiiree (3) days prior written notice thereof 
to the other party. 

Secfion 12. Assigns; Bcncfici.iries. Purchaser shall not have the right lo assign this Agreement. 
Subject to the foregoing, this agreement shall inure to the benefit of and be binding upon tlie parties 
hereto and their respective successors and assigns. This Agreement is for die sole benefit of Seller and 
Purchaser, and no tiiird party is intended to be a beneficiary of this Agreement. 

Section 13. Governing Law. This Agreement shall be govemed by ond construed in accordance 
with laws of the State of .Texas. 

Section 14. Entire Agreement. This Agreement is die entire agreement between Seller and 
Purchaser conceming the sale of Seller's interest in the Rights-of-way and the Fixtures, and uo 
modification hereof or subsequent agreement relative to the subject matter hereof shall be binding on 
either party unless reduced to writing, and signed by the party to be bound. ExIiibits "A" through "D," 
inclusive, attached hereto, are incorporated herein by this reference for all purposes. 

Section 15. Recordation. Purchaser shall not record or cause to be recorded this 
Agreement or any memorandum or reference to this Agreement. If Purchaser breaches the 
provisions of this Section 15, Seller may terminate this Agreement and unilaterally release any 
such recordation. In this regard. Purchaser grants to Seller an irrevocable power of attorney for 
the sole and limited purpose of executing, and recording a release of any recordation that is in 
breach of this Section 15. 



Section 16. Confidentiality. Purchaser hereby agrees that this Agreement and all 
documents, copies and records of any environmental reports or studies relating to the Rights-of-
way and the Fixttires.thai PurcHaser may cause to-be produced, or any information contained 
therein, are, confidential and shall be used only with regard to negotialing, executing, and 
administering this Agreement, and not for any other purpose, and sliall not be disclosed by 
Purchaser except to its attorneys, consultants, investors, and tenders. This Section 16 shall 
continue to be binding and shall survive die termination of this Agreement. The-Parties recognize 
specifically that the City is subject to the Texas Public Information Act, Chapter 552 of the 
Texas GovernmeDt Code and must comply therewith. 

Section 17. No Construction in Favor of Either Party.- Seller and Purchaser 
acloiowledge that despite the fact that Seller's attorney drafted the first draft of this Agreement, 
both Seller and Purchaser and their respective attomeys have jointiy engaged in the drafting and 
negotiation of this final Agreement. In addition, both Seller and Purchaser have had ample 
opportunity to consult with counsel of their choice in connection with this Agreement. 
Consequentiy, there, siiall be no presumption in favor of eitiier party upon any judicial 
interpretation or construction of any provision hereof or any alleged ambiguity contained herein. 

Section 18. Waiver of Rights Under Texas Deceptive Trade Practices Act. Purchaser 
in negotiating this Agreement has been represented by legaLcoiinsel of its own choosing who 
is not directiy or indirectly identified, suggested or selected'by Seller, or any agent of Sellen To 
die extent permitted by law^ Purchaser hereby expressly waivds its rights'and all protections..under 
die Texas Deceptive Trade Practices—Consumer. Protection Act (Chapter. 17, Section E of .the 
Texas Business and Commerce Code) witii respect to this Agreement and the transactions 
.contemplated by.this Agreement 

Section 19. Choice of Law; Venue;- Dispute Resolution. This Agreement will be 
construed under the laws of the State of Texas, without regard to choice-of-law rules of any 
jurisdiction. Venue for any action brought under or with regard to this Agreement or the breach of 
this Agreement is in Bell or Williamson County, Texas, except to the extent otherwise mandated 
by applicable law. Time permitting, the parties will submit in good faith to an alternative dispute 
resolution process before filing a suit concerning this Agreement or Uie breach of same. 

Section 20. Counterparts. This Agreement may be executed in counterparts. Each of the 
counterparts shall be deemed an original instrument, but all ofthe counterparts shall constitute 
one and the same instrument. 

EXECUTED BY Purchaser and by SeUer as oftiie /̂ ^L day of M ^"^ 2010. 

PURCHASER CITY OF TEMPLE, TEXAS 

B y : ^ 
Name: David A. Blackbum 
Title: City Manager 

S 



Attest; 

City Secretary 

SELLER 

Approved as to form: 

CityAjtttoiney 

GEORGETOWN RAILROAD COMPANY 

Bv: %I,L 
Name: . / J - ? - :5>/ .c . /q»\ 

Titie: dJf-AftJMA'^ O*̂ -̂ " ^a^^^ '^ 

ExIiibits attached: 

Exliibit "A" — Description ofthe Rights-of-way 

Exliibit "B" - Description of die excepted tract 

Exliibit "C" - Form of Assignment, Bill of Sale and Assumption Agreement 

Exhibit "D" - Forni of FIRPTA Certificate 
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EXHIBIT "A" 

1. The foUowtne eq^menta and rlehta-of-wav;. All eeseineats and dgbtts^of-wayln aiid along; 
a line of railraad in BeU County^ Texas, cunrandy operated by Georgetown RaUroad Campany, 
nutniog geoerally iik a westerly direedbn fionl Smitiii Bdl CounQ', Texas, to Bieiltbii, BaU 
Countyi TexBSt e. lengdi of 5.87:ndles^ more or les^« said tiae of iailiDad..Baul tlie lands afiElicted by. 
nid eaiistemeais and rigbts-of-my bdng niarepard^iBrly described as Tract I in that certain 
Quitclaim Deedjttated June3,1991, fibm Belton Railroad Company to Georgetown Railiopd 
Company, fned.op.June 3,1991 in the o|Qce of die Couniy Ctedc of Bdl €ounty.Texasi and. 
recorded in Vohinne 27, Pa'gc S15 ofthe Official Recoids bf Real Property. of'Bell dbualy; 
Texas. 

2. Drainage Easement: Easement for drainage ditch at Hobbs opposite chaining station 201 
plus 00,40 feet wide and 1000 feet long, being more particularly descnbed aa Tract III in the 
above described Quitclaim Deed dated June 3,1991, flom Belton Railroad Company to 
Georgetovtm Raibnad Company. 

3. Right-Qf-wav easement acposs 0.70 acre tract: Right-of-way easement for railroad puiposes 
over and across tbat certain tract of 0.70 acres described in that certain warranty deed dated June 
3,1991, from Fred Guffy. Jr. to Georgetown Railroad Company, filed on June 3,1991 in the 
office ofthe County Clerk of Bell County, Texas, and recorded in Volume 27, Page 519 ofthe 
Official Records of Real Property of Bell County. Texas. 
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EXHIBIT "B" 

The following described tract or parcel of land in Bel] County, Texas, containing 6,22 acres, 
more or less, being the same pioperty described In wananty deed dated June 3,1991, from 
Belton RaUroad Company to Georgetown Railroad Company. Sled in the office ofthe County 
Clerk of Bell Couniy, Texas on June 3,1991, and recorded in Volume 2729, Page 521 of the 
Official Records of Real Property of Bell County, Texas (note: references in the following 
description to the Belton Railroad Company right-of-way are to the right-of-way fbrmedy held 
by Belton Railroad Company and now held by Georgetown Railroad Company): 

All that cttvtain lot; t nM, .or. pameti.tg- \mA tytnff' and. heing situ&tei^ In the 
County of BeU, Stiî te of raxM, and bwlntr-P**^ df th« Wm. Prailer SuvvDy, 
Abvirtipt Kuunbar 310 and pari of tho W.W.' OxBhaar Survey Abstract Nuinber 
S43 and being part of a 18.67 acre tract as recordad in Volume 1260, Page 795 
of the Deed Racbrda of BeU County, Texaa and b.aing mora particularly 
descTlped as follows; 

BEGINNING at B 60 D nail found on the South right-of'way Une of the Bolton 
Railroad Company, said 60, D nail being the Northwest corner of above 
nentionad 18.S7 acrsB fur tha Northwest comer ai this! 

THENCE Blons the South right-of-way Une of the Belton Railroad Company a 
curva to tha left with a ractius of 2B64..79 feel a chord of S 1%* OV 30" £ 564.12 
Taet an arc dlBtance of 56E.03 feet to aa iron pin found on iha Wast 
rlffht-ef-way Una of PM SS for th« Northeaat corner of thia \ 

THENCE along tha East right-of-way line of m 93 S 27"» XO' 20" E 172.53 fwi 
to an iron pin found and 6 32« 44' IB" W 132.34 feat to an {pan pin found on 
the North right-of-way line of New FM B3 for the Southeast corner of this-, , 

THENCE along the North right'Of-way Una of New FM 93 S 80" 30' 26" W 67.03 
feet to an .ijr<m ptn found; 8 78* 18' »» W flta.71 {««t to ian iroii pin found: S 
88* 23* 41» Ul W t . n feet to ah (rbn pit) round and H 84" 63< 3i)» w 19T.27 feel 
to an iiran ptn found ror the Southwest eoniit of this; 

THENCE along a fence K 17° 32' 2S" E 512.92 feat lo the place of BEGINNING 
r.and coniajning 6.22 acres of land more or leas. 
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l?.VTirRTT " r " DRAFT 12/09/2009 

ASSIGNMENT, BELL OF SALE AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT, BILL OF SALE AND ASSUMPTION AGREEMENT ("Assignment") is 
by and between GEORGETOWN RAILROAD qpMPANY, a Texas corporation ("Assignor"), 
whose mailing address is P.O. Box 406O; Stebrgetown, Texas 78627, and THE CITY OF 
TEMPLE, a bome rule city in Bell County, Texas ("Assignee"), whose mailing address is 2 
North Main Street, Temple, Texas 76501. 

As used in this Assignment, the followbg terms shall have the respective meanings 
ascribed to them below: 

(a) "Rights-of-way" means those certain easements and rights-of-way described in Exhibit 
"A" hereto in, on and across the therein described land in Bell County, Texas, and all 
other rights of Assignor to use and operate a raihoad across said land; provided, however, 
"Rights-of-way" doesnot include, tmy pprtioo of or intered is that certain tract or parcel of̂  
land containing six (6) acres, more or less, described in Exhibit "B" hereto, and said tract 
or parcel is hereby excepted and reserved by Assignor. 

(b) "Fixtures" means all railroad rails, crossties and other fbctures and improvements mstalled 
m, on, under or across the Rights-of-way; provided, however, "Fixtures" does not include 
any locomotives, cars, rolling .stock or fieigbt, and the same are hereby excepted; and 
ireseived by Assignor. 

IN CONSIDERATION of Ten Dollars ($10.00) and other valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, ASSIGNOR, subject to the terms, provisions and 
reservations herein, hereby SELLS AND ASSIGNS to ASSIGNEE die following: 

(a) all of Assignor's right, title and interest in and to tbe Rights-of-way and 

(b) all of Assignor's right, title and interest in and to the Fixtures, 

subject, however, to the followmg, to the extent the same are valid and subsisting and pertain to or affect 
the Rights-of-way and the Fixtures: land lease to Belco Manufacturing Co., Inc. dated November 6, 
2006; easements of Westem Union Telegraph Company for poles, lines, wires and appurtenances; 
easements for fiber optic cables; all easements, licenses and encumbrances of record in the public records 
of Bell County, Texas; and all crossmg rights, licenses and easements visible on the ground. 

This Assignment is made by Assignor and accepted by Assignee expressly subject to the 
following terras and provisions: 

1. The tradcage located on tlie Rights-of-way constitutes an unconnected section of railway. 
Assignor has no affiliation with Union Pacific Railroad, which raihoad may own land and/or 
railroad' track abutting the Rights-of-way. Assignee by this Assignment does'not acquire any 
right (i) to use any trackage other than that located on the Rights-of-way. (ii) to coimect with or 
to use trackage or railway of Union Pacific Railroad, or (iii) to connect witii or to use any 
trackage or railway of,Georgetown Railroad Compaoy abutting or outside the Rights-of-way. 
Assignbr has not agreed to piovide any carrier service to Assignee and has made no 
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representation to Assignee regarding the availability of any service or connection with or from 
Assignor or any other carrier. 

2. Assipee assumes foil responsibility for'.m&nagemeni and operation b^ aitd eventual 
ahandoiiineM oĵ  tbe section.of'railwjiy on the.Rights-of-way in accordance with ij] applicable 
laws,.ralcs and regulations; agrees to perform and complete all filings with andTeqiiiremcots of 
the Surface Transportation Board, .U.S. Departirient of Transpprtadoa in cpiuiection wi^ this-
tqansactioD ai)d such maaagement and bperatibn,' and eventual <abandbmneiiit| and agrees to-
defend, indemniiy arid bold harmless Assignee from and against all claims, causes, of action, 
lani^ts and judgments by or for third parties and all proceedings, beanngs axid actioxus by.oi 
before the; Suiface Transpojtatioii; Board arising. but of or as. a lesult of this ttaosactibn' or die 
management and operation of, and eventual abandonment of, the section of railway on the 
Rights-of-way. 

3. ASSIGNEE HEREBY EXPRESSLY ACICNOWLEDGES THAT ASSIGNOR 
HAS NOT MADE AND DOES NOT MAKE ANY REPRESENTATION OR 
WARRANTIES AS TO THE PHYSICAL CONDITION OF THE RIGHTS-OF-
WAY AND THE FIXTURES OR ANY MATTER AFFECTING OR RELATING TO 
THE RIGHTS-OF-WAY AND THE FIXTURES AND THAT THE ASSIGNEE HAS 
BEEN AFFORDED AN ADEQUATE OPPORTUNITY TO INSPECT AND EVALUATE 
THE CONDITION OF THE RIGHTS-OF-WAY AND THE FIXTURES. ALL OF THE 
FOLLOWING ARE HEREBY EXPRESSLY DISCLAIMED AND EXCLUDED: ANY 
EXPRESS OR IMPLIED WARRANTY. GUARANTY OR REPRESENTATION, 
WHETHER ORAL OR WRITTEN, PAST, PRESENT, OR FUTURE, OF, AS TO, OR 
CONCERNING (I) ASSIGNOR'S TITLE OR (11) ANY AND ALL OTHER 
MATTERS CONCERNING THE RIGHTS-OF-WAY AND THE FIXTURES, 
INCLUDING WITHOUT LIMITATION THE NATURE AND CONDITION OF THE 
WATER, SOIL AND GEOLOGY OF THE LAND IN, ON, UNDER OR ALONG THE 
RIGHTS-OF-WAY AND THE FIXTURES AND THE EXISTENCE OF ANY 
ENVIRONMENTAL HAZARDS, SUBSTANCES, OR CONDITIONS THEREIN OR 
THEREON. ASSIGNEE HEREBY EXPRESSLY ACICNOWLEDGES THAT NO 
SUCH REPRESENTATION OR WARRANTIES HAVE BEEN MADE. ASSIGNEE 
AGREES TO ACCEPT ASSIGNOR'S INTEREST IN. THE RiGHTS-OF-WAY AND 
THE FIXTURES "AS IS" AND "WHERE IS" AND WITHOUT WARRANTY; 
EITHER EXPRESS OR BVCPLiED, OR ARISING BY OPERATION OF LAW, 
INCLUDING, BUT NOT LIMITED TO (i) ASSIGNOR'S TITLE OR (ij) THE 
MERCHANTABIUtY OF THE RIGHTS-OF-WAY AND THE FlXTUiRJES OR THJEXR 
FITNESS FOR ANY PARTICULAR USE OR PURPOSE, OR OTHERWISE. AS A 
MATERIAL PART OF THE CONSIDERAtlON FOR THIS AGREEMENT; 
ASSIGNOR AND ASSIGNEE AGREE THAT ASSIGNEE IS TAKING ASSIGNOR'S 
INTEREST IN THE RIGHTS-OF-WAY AND THE FIXTURES "AS IS" AND "WHERE 
IS" WITH ANY AND ALL FAULTS AND LATENT AND PATENT DEFECTS AND 
THAT THERE IS NO WARRANTY BY ASSIGNOR:THAT THE R I G H T S - O F - W A V 
AJJD T H E F I X T U R E S A R E F i t FOR A PARTICULAR PURPOSE; ASSIGNEE 
ACKNOWLEDGES THAT IT IS NOT RELYING UPON ANY REPRESENTATION, 
STATEMENT OR OTHER ASSERTIOIif WITH RESFECt TO THE CONDITTON 
OF THE RIGHTS-OF-WAY AND THE FIXTDRES, BUT IS RELYING UPON ITS 
EXAMINATION OF THE S A M E . ASSIGNEE TAKES:ASSIGNOR'S INTERESTS IN 



THE RIGHTS-OF-WAY AND THE FEATURES UNDER THE EXPRESS 
UNDERSTANDING THERE ARE NO EXPRESS OR IMPLIED WARRANTIES. 

4. Assignee hereby releases' Assignor frbiii. any claims that Assignee may have against 
i^sighbr how bi* in the 'iitture tmder the Comprehensive Environmoital. Response,-
Coinpeosatldn, and. LiabiHty Act, 42 tJ.S.C. §§ 9601 et se^, as amended, the'Resourcie 
ConseryatiQn and Recovery Act, 42 U.S.Ci ^i.^Qletseq, as amended, the Texas Solid, Waste 
Disposd Act, Tex. Health & Safety/Code Chapter 361 as amended, any other similar or 
analogous state or federal statute, and common laW; arising firom or- on aocpiint. of the. 
environmental conditions of the Riglits-pf-way or the.Fixtures'or:tfie presence of hazardous 
substances, solid wastes, or any othei: JKilltttahtsi or cbntammants in, on, under or along die 
Rights^f-way and.the Fixtures. 

5. Real estate and personal property taxes for the year 2010 have been prorated as ofthe 
date of this Assignment. Purchaser shall assume the obligation of paying real estate and 
personalpropBrtyjaxes, for tbe.year2010 to the appropriate .taxing, audiorities. Aasignee.shall 
be solely responsible for and shall indenmify Assignor from and against, any "roUback taxes" 
and subsequent tax assessments of any type for prior years due to change in. land usage or 
ownership, mcluding without limitation any taxes imposed under sections 23.SS and 23.76 ofthe 
Property Tax Code ofthe State of Texas pertaining to land previoiisly appraised for usage as 
timber land or agriculture land. 

6. Assignor shall defend, indemnify, and hold harmless Assignee, and Assignee shall 
defend, indemnify, and hold hannless Assignor, from and against all claims by thkd parties for 
brokerage, commission, finders, or other fees relative to this hansaction, and all court costs, 
attorneys' fees, and other costs or expenses arismg therefrom, and alleged to be due by 
authorization ofthe indemnifying party. 

7. Assignee shall not disclose, except to its attomeys, consultants, investors, lenders, 
successors or assigns any environmental reports or studies relatmg to the Rights-of-way and the 
Fixtures caused to be produced by Assignee, or any infonnation therein. 

8. To the extent provided by law Assignee hereby expressly waives its rights and all 
protections under the Texas Deceptive Trade Practices—Consumer Protection Act (Chapter 
17, Section E of die Texas Business and Commerce Code) with respect to this hansaction. 

9. The terms and provisions of this Assignment shall be binding upon and shall inure to 
the benefit of Assignor and Assignor and their respective successors and assigns. 

EXECUTED by Assignor and Assignee this day of__ , 2010. 

[Signature blocks and acknowledgments for Assignor and Assignee] 

/g(T 12092009.a5signmcnt.belton.IT 
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EXHIBIT "D" 

FIRPTA CERTIFICATE 

Section 1446 of the Intemal Revenue Code provides that a hransferee (buyer) of a U. S. real 
property interest must withhold tax ifthe transferor (seller) is a foreign person. To infomi tfae transferee 
that withholding of tax is not required upon the disposition of a U. S. real property interest by 
Georgetown Raihoad Company ("GRR"), the undersigned hereby certifies the following on behalf of 
GRR: 

1. GRR is not a foreign corporation, foreign partnership, foreign trust or foreign estate (as those 
terms are defined in the Intemal Revenue Code and Income Tax Regulations); 

2. The U. S. Exmployer Identification Number of GRR is. ;' 

3. The office address of GRR is5300 IH 35 South, Georgetown, Texas. 

I understand that this certification may be disclosed to tbe Intemal Revenue Service by tfae 
transferee and that any false statement I have made faerein could be'punished by fine, imprisonment, or 
both. 

Title:. 
Date: 

On befaalf of transferee I have examined tfais certification, and to tbe best of my Imowledge and belief it is 
tme, correct and complete. 

Tide:. 
Date: 
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